














































































































(@)  Section 3(b) of the Agreement is hereby amended by deleting the words
“within ninety (90) days after the date of this Agreement” appearing in the first and second lines
thereof, and by inserting in lieu thereof the words “on or before October 31, 2011.”

(b)  Section 3(b) of the Agreement is hereby amended by deleting the words
“the expiration of ninety (90) days after the date of this Agreement” appearing in the thirteenth
(13"} line thereof, and by inserting in lieu thereof the words “on or before October 31, 2011.”

(¢)  Section 11(c) of the Agreement is hereby deleted in its entirety, and the
following is hereby substituted in lieu thereof:

“(c) If the Expiration Date has been extended as provided in Section
11(b), above, the conditions set forth in this Section 11(c) are satisfied,
and provided that there is no default by Borrower under the terms of this
Agreement as of the Second Expiration Date, Borrower shall have the
right to further extend the Expiration Date to March 25, 2012 (the “Third
Expiration Date’) (without payment of any fee for such extension) by
providing written notice of such extension to CWCapital and PAMI on or
before October 31, 2011 (the ‘Second Extension Deadline’). Borrower
shall not have the right to extend the Expiration Date pursuant to this
Section 11(c) unless each Lender determines that on the Second Extension
Deadline and on the Second Expiration Date, (1) a completed Firm
Application for the New First Mortgage Loan has been submitted to HUD,
requesting a loan in an amount not less than $8,860,000.00 (the ‘Minimum
Amount’). together with all documentation required to be submitted with
said Application (including, without limitation, an agreement with the City
as described in Section 3(b), above), copies of all of which (other than any
confidential financial information required by HUD regarding parties
other than Borrower or the Property) have been provided to Lenders, (2)
Borrower has not been advised by the New First Mortgage Lender that it
will decline to make the New First Mortgage Loan or that HUD will not
insure the New First Mortgage Loan, and Borrower so certifies in writing
to Lenders, (3) Borrower has not been advised by the New First Mortgage
Lender that the amount of the New First Mortgage Loan must be less than
the Minimum Amount, and Borrower so certifies in writing to Lenders,
and (4) Borrower demonstrates that the New First Mortgage Lender and
Borrower are continuing diligently and in good faith to pursue processing
and closing of the New First Mortgage Loan, as demonstrated by evidence
of continuing submission by Borrower to the New First Mortgage Lender
of all documentation required by the New First Mortgage Lender in
connection with the closing of the New First Mortgage Loan, as required
by the New First Mortgage Lender, and continuing substantial
negotiations by Borrower and the New First Mortgage Lender of the loan
documents.”

(d)  Section 11(d) of the Agreement is hereby deleted in its entirety, and the
following is hereby substituted in lieu thereof:



“(d) If the Expiration Date has been extended as provided in Section
11(c), above, the conditions set forth in this Section 11(d) are satisfied, and
provided that there is no default by Borrower under the terms of this
Agreement as of the Expiration Date, as extended pursuant to the
provisions of Sections 11(b) and (c), above, Borrower shall have the
further right to extend the Expiration Date to May 15, 2012 (the ‘Fourth
Expiration Date’) (without payment of any fee for such extension) by
providing written notice of such extension to CW Capital and PAMI on or
before March 15, 2012 (the ‘Third Extension Deadline’). Borrower shall
not have the right to extend the Expiration Date pursuant to this Section
11(d) unless each Lender determines that on the Third Extension Deadline
and on the Third Expiration Date, (I) Borrower has not been advised by
the New First Mortgage Lender that it will decline to make the New First
Mortgage Loan or that HUD will not insure the New First Mortgage Loan,
and Borrower so certifies in writing to Lenders, (2) Borrower has not been
advised by the New First Mortgage Lender that the amount of the New
First Mortgage Loan must be less than the Minimum Amount, and
Borrower so certifies in writing to Lenders, (3)Borrower demonstrates that
the New First Mortgage Lender and Borrower are continuing diligently
and in good faith to pursue processing and closing of the New First
Mortgage Loan, (4) Borrower has obtained a commitment for FHA
mortgage insurance countersigned by the New First Mortgage Lender and
the Borrower, and Borrower provides a copy of same to Lenders, and (5) a
Rate Lock Agreement has been issued by the New First Mortgage Lender
and accepted by the Borrower and providing for a closing date on or
before the Expiration Date, as extended pursuant to this Section 11(d), and
Borrower provides a copy of same to Lenders.

(e Section 11(e) of the Agreement is hereby deleted in its entirety, and the
following is hereby substituted in lieu thereof:

“(e) Notwithstanding any extension of the Termination Date pursuant
to the provisions of this Section 11, in no event shall the Termination Date
be later than May 15, 2012.”

(d)  The address of PAMI set forth in Section 9 of the Agreement is
hereby deleted, and the following is hereby substituted in lieu thereof:

“If intended for PAMI:

PAMI Mid-Atlantic LLC

c/o Lehman Brothers Holdings Inc.

1271 Avenue of the Americas, 38th Floor
New York, New York 10020

Attention: Joelle Halperin, Esq.
Telephone #: (646) 285-9066

E-mail: Joelle.halperin@lamcollc.com


mailto:Joelle.halperin@lamcollc.com

with copies to:

PAMI Mid-Atlantic LLC

c/o Lehman Brothers Holdings Inc.

1271 Avenue of the Americas, 38th Floor
New York, New York 10020

Attention: Nicholas Horsfield

Telephone #: (646) 285-9021

E-mail: nicholas.horsfield@lamcollc.com

and

Clyde E. Click, Esq.

3475 Piedmont Road, NE

Suite 1910

Atlanta, Georgia 30305
Telephone #: (404) 760-2707
Telecopy #: (404) 760-2701
E-mail: cclick@clvdeclick.com”

S. No Defenses. Borrower hereby acknowledges and agrees that as of the
date hereof Borrower has no defenses, claims or setoffs with regard to the enforcement of the
Second Mortgage Note or the other Second Mortgage Loan Documents. Borrower hereby
acknowledges that Lenders have complied with each and all of their respective obligations under
the Second Mortgage Loan Documents. The terms of this Section S shall survive expiration or
termination of this Agreement.

6. Release. IN CONSIDERATION OF LENDERS EXECUTING THIS
AMENDMENT, BORROWER, ON BEHALF OF ITSELF AND ITS PARTNERS, MEMBERS,
OFFICERS, DIRECTORS, MANAGERS, TRUSTEES, AGENTS, EMPLOYEES,
ATTORNEYS, SERVICERS, SUCCESSORS AND ASSIGNS (COLLECTIVELY, THE
“BORROWER PARTIES”) HEREBY UNCONDITIONALLY AND IRREVOCABLY FULLY
RELEASES, ACQUITS, SETTLES, AND DISCHARGES ANY AND ALL CLAIMS,
COUNTERCLAIMS, LIABILITIES, DAMAGES, DEFENSES, DEMANDS AND CAUSES
OF ACTION THAT ANY OF THE BORROWER PARTIES HAS OR MAY HAVE AGAINST
PAMI, CWCAPITAL OR ANY OF THEIR RESPECTIVE MEMBERS, OFFICERS,
DIRECTORS, MANAGERS, TRUSTEES, AGENTS, EMPLOYEES, ATTORNEYS,
SERVICERS, SUCCESSORS AND ASSIGNS (COLLECTIVELY, THE "RELEASED
PARTIES"), WHETHER OR NOT ACTING IN THEIR OFFICIAL CAPACITY WITH
RESPECT TO PAMI OR CWCAPITAL, IN THEIR PERSONAL CAPACITY OR IN ANY
OTHER CAPACITY, RELATED TO OR THAT MAY HAVE ARISEN, MAY ARISE OR
ARE OR BECOME ASSERTABLE AS A RESULT OF EVENTS OCCURRING IN
CONNECTION WITH THE FIRST MORTGAGE LOAN, THE FIRST MORTGAGE LOAN
DOCUMENTS, THE SECOND MORTGAGE LOAN AND/OR THE SECOND MORTGAGE
LOAN DOCUMENTS, TOGETHER WITH ANY AND ALL NEGOTIATIONS,
DISCUSSIONS, ACTS, OMISSIONS, RENEWALS, EXTENSIONS, COLLATERAL
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DOCUMENTS, AND OTHER AGREEMENTS AND ACTIONS RELATED THERETO,
INCLUDING ANY CLAIMS, CAUSES OF ACTION OR DEFENSES BASED ON THE
NEGLIGENCE OF PAMI AND/OR CWCAPITAL OR ANY OF THE RELEASED PARTIES
OR ON ANY OTHER "LENDER LIABILITY" THEORIES OF, AMONG OTHERS, BAD
FAITH, BREACH OF IMPLIED COVENANT OF GOOD FAITH, UNFAIR DEALING,
DURESS, COERCION, CONTROL, MISREPRESENTATION, OMISSIONS, MISCONDUCT,
OVERREACHING, UNCONSCIONABILITY, DISPARATE BARGAINING POSITION,
RELIANCE, EQUITABLE SUBORDINATION, FRAUD, OR OTHERWISE, AND DO
HEREBY INTEND TO RELEASE, COMPROMISE AND SETTLE SUCH CLAIMS AND
MATTERS, WHETHER KNOWN OR UNKNOWN, WHETHER REDUCED TO
JUDGMENT, LIQUIDATED, UNLIQUIDATED, FIXED, CONTINGENT, MATURED,
UNMATURED, DISPUTED, UNDISPUTED, LEGAL, EQUITABLE, SECURED OR
UNSECURED AND WHETHER THEY AROSE COLLATERALLY, DIRECTLY,
DERIVATIVELY OR OTHERWISE BETWEEN ANY OF THE BORROWER PARTIES AND
ANY OF THE RELEASED PARTIES FROM THE BEGINNING OF THE WORLD TO AND
INCLUDING THE DATE OF THIS AMENDMENT (COLLECTIVELY, THE "RELEASED
CLAIMS"). BORROWER HEREBY REPRESENTS AND WARRANTS TO PAMI AND
CWCAPITAL THAT IT IS PRESENTLY THE LEGAL AND BENEFICIAL OWNER AND
HOLDER OF ANY AND ALL OF THE RELEASED CLAIMS AND THAT IT HAS NOT
HERETOFORE EXPRESSLY OR IMPLIEDLY ASSIGNED, TRANSFERRED, PLEDGED,
HYPOTHECATED, SOLD, CONVEYED OR OTHERWISE DISPOSED OF, FOR THE
BENEFIT OF CREDITORS OR OTHERWISE, ANY OF THE RELEASED CLAIMS.

The provisions of this Paragraph 4 shall survive any expiration or termination of this Agreement.

7. Ratification. Nothing contained herein shall be construed or interpreted as
a modification or amendment of the Second Mortgage Loan Documents in any way, and the
Second Mortgage Loan Documents are and shall remain valid, binding and enforceable in
accordance with their terms, provided that Borrower shall have all rights contained in this
Agreement. The Second Mortgage Loan Documents are and shall remain in full force and effect,
and Borrower hereby ratifies and reaffirms its obligations under the Second Mortgage Loan
Documents. Except as modified and amended in this Amendment, the Agreement remains
unmodified and in full force and effect, and the parties hereby ratify and confirm the Agreement,
as modified and amended herein.

8. No Further Commitment. Borrower acknowledges and agrees that (i)
Lenders have no obligation whatsoever to discuss, negotiate or to agree to any further
modification, amendment or extension of the Agreement, and (ii) if there are any future
discussions between either Lender and Borrower concerning any such modification, amendment
or extension, then no modification, amendment or extension shall constitute a legally binding
agreement or contract or have any force or effect whatsoever unless and until reduced to writing
and signed by authorized representatives of Lenders, and none of the parties hereto shall assert or
claim in any legal proceedings or otherwise that any such agreement exists except in accordance
with the terms of this section.

9. Entire_Agreement. This instrument contains the entire agreement and
understanding concerning the modification of the Agreement, and supersedes and replaces all



prior negotiations and agreements between the parties hereto, or any of them, whether written or
oral with respect to such modification. The parties, and each ‘of them, acknowledge that they
have been represented by counsel of their own choice in the negotiations, and in the preparation,
of this Amendment. The parties hereto acknowledge that no other party or agent or attomey of
any other party has made any promise, representation, or warranty whatsoever, express or
implied, not contained herein concerning the subject matter hereof, to induce any other party to
execute this Agreement, and each party hereto acknowledges that it has not executed this
instrument in reliance upon any such promise, representation, or warranty not contained herein.

10. Severability and Waiver. If any provision of this Amendment is held to be
invalid, void, or unenforceable, the balance of the provisions shall, nevertheless, remain in full
force and effect and shall in no way be affected, impaired, or invalidated provided that upholding
the balance of the provisions without the invalid, void or unenforceable provision does not
change the fundamental nature of this Amendment. The waiver of any one provision of this
Agreement shall not be deemed a waiver of any other provision.

11.  Amendments. This Amendment may be changed, modified, or amended
only by a written instrument signed by all parties.

12.  Successors. This Amendment shall be binding upon and inure to the
benefit of each of the parties and their respective assigns, successors in interest, and legal
representatives.

13.  Applicable Law, This Amendment is made and entered into in the State of
New York and shall in all respects be interpreted and enforced and governed by and under the
laws of such State.

14.  Counterparts. This Agreement may be executed in multiple counterpart
copies, or by facsimile signature or by electronic mail transmitted in .PDF format, each of which
shall be deemed an original.

The balance of this page is intentionally left blank.



IN WITNESS WHEREOF, the parties hereto have duly caused the execution of
this Agreement as of the day and year first above written.

BORROWER:
CLOCKTOWER HOUSING ASSOCIATES

LIMITED PARTNERSHIP, a New Hampshire
limited partnership

By:

Edward W. Brice, Jr.
General Partner

By: WARNER SERVICES, INC,, a Massachusetts
corporation, General Partner

By:
Edward W. Brice, Jr.
President

[signatures continue on next page}



LENDERS:

PAMI MID-ATLANTIC LLC, a Delaware limited
liability company

By:

Authorized Signatory

CWCAPITAL LLC, a Massachusetts limited liability
company

By:

Authorized Signatory

First Amendment of Agreement Regarding Loan, Clocktower II, Deal ID# TNIS8.
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Estimated Clocktower Il Net Proceeds from First Mortgage Refinancing
Assume closing November 1, 2011

Using new 223f first mortgage by Eastem Mortgage Capital (EMC).

223f first mortgage loan from EMC, est. $ 8,860,000
Estimated transaction costs and set asides
EMC Third Party Costs (1) $ 15,000
EMC Financing and Permanent Placement Fee 10% $ 88,600
F&G Correspondent Fee (1% of EMC loan) (5) 10% $ 86,600
HUD exam fee 03% $ 26,580
HUD inspection fee, $30/unit s 5,490
HUD - MIP 1.0% $ 88,600
EMC Legal Fee, eslimale (2) $ 15,000
City of Nashua Legal Fes, estimale (3) $ 5,000
Phase Il Environmental Work (4) $ 15,000
F&G Advisory Fee (6) $ 25,000
Initial Deposit to Replacement Reserves (7) $ -
Lender required repairs (7) $ -
Title Insurance (8) $ 15,000
Borrower Legal Fees - loan closings (9) $ 40,000
Borrower Legal Fees - organizational and other(9) $ 30,000
Miscellaneous out-of-pocket costs, estimate $ 42,000
Total Estimated Costs and Escrows $ 499,870
Subject to maximum of S00K - then borrower must kick in (A)
Leaves $ 8,360,130
Repayment of first mortgage balance (10) $ 5122833
Net proceeds $ 3,237,297
Paydown of HODAG to City of Nashua @ 90/10 10% $ 323,730
Discounted payoff of PAMi Note - proposed minimum amount 90% $ 2,913,567
Lehman 80% $ 2,330,854
CW Capital 20% $ 882,713

(A) PAMI agreement specifies maximum of $500K can be deducted form loan amount before Net Proceeds.
(1) Covers the costs of the appraisal, market study (if required), credil reports, PCNA, and environmental reports.
(2) This legal fee is an estimate by EMC. Final fee may be higher, given need of EMC's counsel to review affordabilily restrictions and two levels of subordinate financing

(3) Estimated legal fee for review of purchase and re-writing of lerms on current PAMI note, amendment(s) to HODAG to accommodate new FNMA financing, elc.

(4) Phase |l testing by EBI in Nov. 09 found levels of several compounds at reportable levels in a specified area. The $15,000 number is a guess only; if remediation is required,
the cost would follow from the specs of the requirement.

() Fantini & Gorga acts as correpsondent for EMC.

(6) Fixed fee charged by Fanlini & Gorga to coordinate loan lerms and closing between EMC, City of Nashua, PAMI/Trimount, and CW Capital. Covers business terms of PAMI
loan purchase and reslructuring, subordination and olher terms of City of Nashua HODAG note, elc.

(7) Itis anticipated that the balance of the replacement reserve currently held by CW Capilal will be transferred to the new first morlgage lender and that no additional deposit will
be required at closing. It is also anticipated that no repairs will be required by the new lender. The new lender's engineering analysis will lesl Lhis.

(8) Estimate of title insurance cost for EMC first mortgage. Actual cost of litle insurance may be higher if title insurance is required by the Cily of Nashua on the HODAG as
amended.

(9) Estimale of borrower's legal expense for negotiating payoff of 2d mortgage, negoliating restruclure of HODAG into 2d mortgage, lender required opinions, review of multiple
mortgage documents and drafting of several mortgage and other documents, review of affordability restrictions, organizational documents, elc.

(10) Balance $5,105,833 at 12/31/11. Assume $8500/mo+/- amortization to closing on 11/1/11

Minimum loan to satify PAMI assuming $500K cosls

Lehman mininum - per agreement $2,300,000
PAMI Minimum: ( 80% Lehman + 20% CW) 08  $2,875,000
Required net proceeds - 10% to City 0.9 $3,194,444 $319,444 minimum to City
Pius maximum transaction costs $500,000
Plus 1st mortgage repayment 11/1/11 $5,122,833

Gross loan amount 11/1/11 $8,817,277



Exhibit D
FIRST AMENDMENT TO DEVELOPMENT NOTE

This First Amendment to Development Note (“Development Note”) is made this

day of , 2011 between the City of Nashua, a New Hampshire municipal

corporation with an address of 229 Main Street, Nashua, New Hampshire 03060 (the “City”) and
Clocktower Housing Associates Limited Partnership, a New Hampshire limited partnership

with an address of P.O. Box 51027, Boston, Massachusetts 02205 (“Clocktower”).

RECITALS

1. On August 1, 1991, Clocktower made a Promissory Note in the original principal
amount of $6,259,267 payable to Warner Services, Inc. (the “Development Note™). On
December 14, 1995 Warner Services, Inc., endorsed and assigned the Development Note to the
City pursuant to the Second Amendment to HDG Construction Loan Mortgage, dated December
14, 1995, and recorded at the Hillsborough County Registry of Deeds at Book 5685, Page 696.

2. Clocktower is refinancing and restructuring certain debts associated with its real
property located at 2 Clocktower Place, Nashua, New Hampshire with eastern Capital Mortgage
(“New Lender”) through the FHA’s 223(f) Mortgage Insurance program, provided (i) the New
Lender holds a first priority mortgage position for approximately $8,900,000; and (ii) certain
modifications are made to the Development Note.

3. The Development Note matured on October 1, 2010. The City did not demand
payment on the Development Note nor declared Clocktower in default.

4. Clocktower and the City now desire to confirm the terms of the Development

Note, and make other certain amendments as described below.
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AGREEMENT

NOW THEREFORE, the parties agree as follows:

1.

Except as amended below, all of the terms and conditions of the Development
Note remain in full force and effect.
The maturity date of the Development Note is extended from October 1, 2010, to

, 20 , being the date is co-terminous with the

New Lender’s note and mortgage (expected to be 11/1/46).
The second sentence of the Development Note is deleted in its entirety and
replaced as follows:

The Borrower (Clocktower) shall not be required to make any payments of
principal or interest on this Note until such time as the HDG Construction Loan
Note, dated November 20, 1989, made by Clocktower to the City, is paid in full.
If not sooner paid, the Borrower, after payment of the HDG Construction Loan
Note, shall not be required to make any payments of principal of or interest on
this Note except out of available cash receipts prior to any distributions to and
among the Partners.

The Development Note shall be subordinate to the New Lender’s note and

mortgage.
CLOCKTOWER HOUSING ASSOCIATES
LIMITED PARTNERSHIP, a New Hampshire
limited partnership
, 2011 By:

Edward W. Brice, Jr.
General Partner



, 2011

, 2011

WARNER SERVICES, INC.,, a
Massachusetts corporation, General Partner

By:
Edward W. Brice, Jr.
President

CITY OF NASHUA

Donnalee Lozeau, Mayor



RESOLUTION R-11-145
AUTHORIZING AN AGREEMENT TO
RESTRUCTURE THE DEBT OF
CLOCKTOWER HOUSING ASSOCIATES
LIMITED PARTNERSHIP

IN THE BOARD OF ALDERMEN

15T READING SEPTEMBER 13, 2011

Referred to:

FINANCE COMMITTEE

2" Reading SEPTEMBER 27, 2011
3" Reading

4" Reading

Other Action

Passed SEPTEMBER 27, 2011

Indefinitely Postponed

Defeated o
/’

; Cily Clerk

i Pre's'iagn_t

//Mayor's Signature

Endorsed by ,Zm
531“ )7, (de— MAYOR
J

Veloed:

Veto Sustained:

Veto Overridden:

Attest:

City Clerk

President



